BOARD OF GOVERNORS OF CONCORDIA UNIVERSITY 


MINUTES OF A SPECIAL MEETING OF THE BOARD OF GOVERNORS HELD ON 
TUESDAY, MAY 4, 1976 AT NOON IN ROOM H-762 OF THE HALL BUILDING. 


ATTENDANCE: Present were: Mr. C.A. Duff, Chairman, Mr. H.J. Hemens, Q.C., 
Chancellor, Prof. J. Bordan, Rev. S. Drummond, S.J., Mr. G. Frampton, 
Dr. H. Habib, Mr. J. James, Mr. P.M. McEntyre, Dr. J. McGraw, Dr. J. 
Mcllhone, Mr. D.W. McNaughton, Rev. R.E. O'Connor, S.J., Prof. O.A. 
Pekau, Mr. J.J. Pepper, Q.C., Mr. S. Vavalidis, Mr. R.P. Duder, Secretary 


Guest: Mr. W. M. Reay 
1. Chairman's Remarks 


The Chairman asked Mr. Reay, Assistant Vice-Rector and Treasurer to speak to the 
purpose of the meeting. 


2. The issue of $5,000,000 principal amount of 10 1/2% Series "A" bonds 


Mr. Reay explained that the purpose of the meeting was to pass one resolution 
authorizing the creation and issue of a $5,000,000 Series "A" bond issue and the cession 
and transfer to the Trustees of the subsidy from the Government as set forth in an 
Order-in-Council. 


On a motion made by the Chancellor and seconded by Dr. Mcllhone, the following 
motion was unanimously passed: 


"WHEREAS it is in the interest of the Corporation that the Board of Governors 
exercise the authority conferred upon it in virtue of Special By-Law "E" of the 
Corporation, and the laws applicable thereto which authorize the borrowing of 
moneys and the issue of bonds or other securities by the Corporation; 


ON MOTION DULY MADE AND SECONDED, IT WAS UNANIMOUSLY 
RESOLVED: 


THAT the creation and issue of Bonds of the Corporation, without limit as to the 
maximum aggregate principal amount at any one time outstanding (the "Bonds") 
be and are hereby authorized, whereof the immediate issue of FIVE MILLION 
DOLLARS ($5,000,000), principal amount, Of 1012% Series "A" Bonds (the 
"Series "A" Bonds"), the whole subject to the terms and conditions of the draft 
Trust Agreement (the "Trust Agreement") referred to herein; 


THAT, subject to the terms Of the Trust Agreement, the Bonds may be issued 
for such consideration and at such price and such terms and conditions which the 
members of the Board of Governors of the Corporation shall determine and at 
such time and for such amount as the purpose for which they shall be issued may 
require; 


THAT Société Nationale de Fiducie, Montreal, P.Q., be and it is hereby 
appointed Trustee for the Bondholders under the Trust Agreement; 


THAT the Series "A" Bonds shall be substantially in the forms set out in the First 
Schedule of the Trust Agreement; shall be dated as of May 3, 1976; shall mature 
on May 3, 1986; shall bear interest (as well after as before maturity), at the rate of 
10 1/2% per annum, from May 3, 1976, with regard to Coupon Series 'W' Bonds 
and, with regard to Fully Registered Series "A" Bonds, from May 3, 1976, or from 
the date of registration thereof, if it be May 3 or November 3, and otherwise from 
May 3 or November 3 next preceding the date of registration thereof, payable 
semi-annually, on the third (3rd) day of the months of May and November in each 
year, the first interest payment date to be November 3, 1976, together with 
interest on all overdue interest at the same rate, computed semi-annually, from its 
due date until actual payment; and shall not be redeemable prior to maturity; 


THAT the Series 'W' Bonds shall be issued in the form of Coupon Bonds, 
registrable as to principal only, in denominations of $1,000, $5,000 and $25,000, 
and in the form of Fully Registered Bonds, in denominations of multiples of 
$1,000, but which must not be less than $5,000; 


THAT Coupon Series 'W' Bonds issued in denominations of $5,000 and $25,000 
may be exchanged at any time, without charge, for an equal aggregate principal 
amount of Coupon Series "A" Bonds issued in the denomination of $1,000; Fully 
Registered Series "W' Bonds of any authorized denomination may be exchanged at 
any time, without charge, for an equal aggregate principal amount of Fully 
Registered Series 'W' Bonds of any other authorized denomination; Fully 
Registered Series "W' Bonds of any authorized denomination may be exchanged at 
any time, without charge, for an equal aggregate principal amount of Coupon 
Series 'W' Bonds issued in the denomination of $1,000, subject to three (3) weeks' 
prior written notice from the holder to the Trustee; 


THAT the Series 'W' Bonds be secured by the cession and the transfer to the 
Trustee, for the exclusive benefit of the holders of the Series 'W' Bonds, of the 
subsidy in the amount of ten million two hundred and fifty thousand dollars 
($10,250,000) granted to the Corporation by the Government of the Province of 
Quebec in virtue of Order-in-Council 1504-76, dated April 28, 1976, and of all the 
rights of the Corporation deriving therefrom; 


THAT the Trust Agreement, to bear formal date of May 3, 1976, between the 
Corporation and Société Nationale de Fiducie, as Trustee, authorizing the creation 
and issue of Bonds, whereof the immediate issue of Series "A" Bonds, and 
containing provisions as to default, Meetings of Bondholders and other matters, 
and which has been submitted to this Meeting and examined by it, be and is 
hereby approved and that a Trust Agreement in the form or substantially in the 
form of this Trust Agreement, with such amendments and modifications as the 
Chancellor or a Vice-Rector or a member of the Board with the Rector and 
Vice-Chancellor or the Secretary or another member of the Board may deem 
expedient, as well as other supplemental agreements to the said Trust Agreement, 
to give effect to the latter, if necessary, be executed for and in the name of the 
Corporation by the Chancellor or a Vice-Rector or a member of the Board with the 
Rector and Vice-Chancellor or the Secretary or another member of the Board, and 
the seal of the Corporation affixed thereto, and that the approval by the 
Chancellor or a Vice-Rector or a member of the Board with the Rector and Vice- 
Chancellor or the Secretary or another member of the Board of any amendment or 
modification of the Trust Agreement be proved conclusively by their signature 
upon the said Trust Agreement; 


THAT the Chancellor or a Vice-Rector or a member of the Board with the Rector 
and Vice-Chancellor or the Secretary or another member of the Board of the 
Corporation be and they are hereby authorized and required, for and in the name 
of the Corporation, to sign, execute and deliver all other documents, instruments 
and writings or to take all such other steps and do all such other things as they 
may deem in their discretion necessary, desirable or useful for the purposes of 
giving effect to this resolution and to the Trust Agreement; 


THAT the net proceeds from the sale of the 1012% Series 'W' Bonds and the 
accrued interest, if any, be remitted to the Trustee to be invested, as the case may 
be, according to the provisions of Chapter 8 of the Trust Agreement; such net 
proceeds with accrued interest, if any, and any interest from such investments by 
the Trustee must be used by the Corporation, for its benefit, upon remittance to 
the Trustee of a written requisition in each case of the Chancellor or a Vice-Rector 
or a member of the Board with the Rector and Vice-Chancellor or the Secretary or 
another member of the Board and also upon written authorization for each 
requisition of the Minister of Education or the Minister of State for Education or 
the Deputy Minister or one of the Associate Deputy-Ministers or one of the 
Assistant Deputy-Ministers or an officer of the Department of Education duly 
authorized in writing for that purpose by the Minister of State for Education; 


THAT the Trust Agreement contain the following provisions: 


"The Corporation covenants that if, after the formal date of the present 
Trust Agreement and so long as the Series 'W' Bonds are outstanding, it 
should secure any bond or obligation by mortgage or hypothec or other 
charge on one or another of its capital assets intended for its educational 
purposes, it will give the benefit of the same security, equally and 
rateably, to the Series 'W' Bonds and to all other Bonds issued and 
outstanding under the Trust Agreement. 


The Corporation will be entitled to pledge, give as security, assign, cede 
and transfer, for the exclusive benefit of the holders of a particular series of 
bonds or debentures, any subsidy it may obtain from the Government of 
the Province of Quebec without having to comply with the foregoing 
provision. 


For the purposes of the present section, the words "capital assets" shall 
mean all the immoveable properties owned by the Corporation and 
appearing under the heading of fixed or capital assets on its balance sheet 
as drawn up by its auditors in accordance with generally accepted 
accounting principles. 


In addition, the Corporation covenants that, so long as Series 'W' Bonds 
are outstanding, it will not issue bonds or any other securities (exclusive, 
however, of any notes or any other evidences of indebtedness in respect of 
bank loans obtained in the ordinary course of its business) if the issue 
thereof would result in the total amount of its outstanding bonds and other 
securities exceeding that of its tangible assets. 


For the purposes of the present section, the words "tangible assets" shall 
mean the higher of the book value before depreciation of all the assets 
shown on the asset side of the balance sheet or of the market value of such 
assets (as determined in a manner satisfactory to the Trustee by a 
professional appraiser, an engineer, an architect or another person 
knowledgeable in the matter who may be a person in the employment of 
the Corporation and appointed by the Corporation with the approval of 
the Trustee) after deducting therefrom the amounts entered in the 
following asset accounts: goodwill, patents, copyrights and other 
intangible or incorporeal assets of an analogous or similar nature, as well as 
the unamortized balance of all expenses, commissions, premiums or 
discounts having to do with an issue of bonds or other securities." 


3. Adjournment 


There being no further business the meeting adjourned at | p.m. 


R. P. Duder 
Secretary of the Board 


RPD/so 


